BYLAWS 
OF 


WASHINGTON INSTITUTE FOR QUALITY EDUCATION 


ARTICLE 1 


NAME, PURPOSE AND SEAL 


‘Section’ 1... Name. The name of this’ corporation is 
Weshanagton institute for Ouality Education. _The term for 
which this corporation is organized is perpetual, as is stated 
Ties certificate Of Incorporation, .dated May 3, 1968, 
Pecorvdcoain the Ofrice Of Recorder of Deeds, DC. 

PeOulOtmec. § Purpose. Withe Corporation was founded to 
encourage and support the advancement of quality education 
Went che District of Colunbia, including both public and pri- 
vate schools and with particular emphasis upon public school 
eaqucation. The Corporation also intends to support litigation 
and educational studies designed to secure the equal protection 
of laws, due process of laws, and other constitutional guarantees 
ftowtche children of public school age in the District of Columbia. 

The organization is tana exclusively for 
Gheratable, educational, and scientific purposes, including, 
for such purposes, the making of distributions to organizations 
that qualify as exempt organizations under section 501 (c) (3) 
Of the Internal Revenue Code of 1954 (or the corresponding pro- 


vision of any future United States Internal Revenue Law). 


ce 


Seo mono eOtTrice ss) Tie princi palsortice Of the aoennee: 
Wionechavinpe located in the District of Columbua, 

Section 4. Seal. The seal of the corporation shall con- 
sist of a circle two inches in diameter, around the inner cir- 
cumference of which shall be inscribed the Bere eee 
Institute fOr ,Oualaty Hducation;  andwimethe center of which 
shall be inscribed the words "Corporate Seal" and "1968." 

PR Gy ee 
MEMBERS 

section 1. No members. other than the Board of Directors. 
The corporation will have no members other than the members of 
the Board Of Directors, described in Article IIT hereof: 

SectlOne2. » JNO ducs amie Biante Stia lL bsessecs 0 
dues upon the members of the Board of Directors. The costs of 
carrying out the objects of the corporation will be met from 
voluntary contributions received from foundations, individuals 
and Other sources. 

ARTIC Ei 0 
BOARD OF DIRECTORS 

Section 1. Number, election and term of office. 

(a) Number. The Board of Directors shall consist of 
not less than five nor more than. .fiftteen members, provided, 
however, that if through death, inability or unwillingness to 


Searve Or other cause, ‘the provisions of Article Ill, Section 


1(£) are not operative and-the number of Directors is holding 
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SPricete: saat tine shall ‘heve thedpowerito! act tase) tuld 
Board, but= shall be required tO @leectu/suttiieient’ Directors 
at (heir Next) meeting toybring the) totali numbervto. five; 

(b) Terms of present Directors. The members of Board 
of Directors in office at the time of the adoption of these by- 
laws, seven in number, shall be divided into three groups of 
one, three and three members, respectively, by the drawing of 
lots + The terms of office ofS ChermChaimman of the: Boardgtal ling 
within the first group shall expire on December 31, 1969, the 
terms of office of the three Directors falling within the 
second group shall expire on December 31, 1970, and the terms 
Or oftice of the three Direc tors faldanigewithunsthe: third) group 
shall expire on December 31, 1971. 

(c) Terms of successor Directors. At a meeting of the 
Board of Directors prior to the expiration of the term of office 
of any Director, a new Director shall be elected to fili the 
Vacancy Created by the expiration of the term of office of each 
Director whose term of office expires on December 31 Of such 
calendar year. The term of office of each new Director so 
elected shall be for a period of three years commencing January 1 
of the calendar year following such annual meeting and expiring 
on December 31 at) ‘the"close of tthe calendar year three years 


subsequent to the calendar year in which such annual meeting 


is held. 
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(d) Additional Directors Additional Directors up to the 
number of fifteen may be elected at any meeting of the Board. 
INeGBeecrMesOn Ont Ice Of any such additional Directors so eGkected 
shall not extend longer than until December 31> 0f the calendar 
year three years subsequent to the calendar year in which such 
meeting is held, and,in addition the terms, Gf such additional 
members Of the Board of Directors shall be of varying lengths 
so that, as closely as possible, the terms of office of one- 
third of the members of the Board Weniee tore tart expire on 
Decemoer 31 50f each calendar year. 

({e) Re-election. Anything herein to the contrary 
notwithstanding,Directors may be re-elected without limitation 
as to the number of terms of office. 

(f)) Holdovers. Anything herein =o the contrary not- 
withstanding, upon the expiration of the term of office of a 
Dimeactor, sucn Directorshall teontinue toehold office untilyhis 
successor is elected and qualified. 

(oy mAlIeVvacancles iad he membership Of pthe Boards,oz 
Directors whether caused by death, resignation or expulsion 
from the Board, may be filled by the Board of Directors at any 
“quent thereof. “The term ofaortice of eaci new Darector so 
Slecteq. chall be for the unexpired term of the Director whose 


death, cesignation, Or expulsion has created the vacancy. 
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(h) Resignation and removal. Any Director may resign 
by Giving notice to the Chairman of the Board of Directors in 
writing. Any Directormay be removed from office, with or 
without cause, on the vote of three-fourths of the entire 
membership of the Board of Directors. 

Section 2. Powers and duties. Complete control of 
agthabtie Of the corporation, .including™ the power to amend or 
revoke these bylaws and the power to amend the corporation's 
Centifticate of Incorporation, Shall) bes vesteq in the Board 
of Directors. 

SSCuLOneo. wMectings Obstiie. Boalt Cepurectors. 

(aja Who may cal limectings., = Meetiigs se mine= BOard ot 
Directors may be called at any time by the Lise thereof or 
by not less than one-third of all OL Bethe menbezs of che Board 
of Directors. The Chairman shall call at least one meeting 
during each calendar year. In the event of the Chairman's 
absence or disability, the Vice Chairman shall call this 
meeting. 

(Dye Place Cf mecuing elie Cian tmansOr sting Board of 
Dieectors Or the: group Of Davectors calling ether; meeting; as. tlie 
case may be, may designate any place, either within or without 
theapistrict of Columbia, asvine plece for the holding of such 


meeting. 
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(ie Notice of meetings: . Notice of the, time, and place 
Of every meeting Of the Board of Directors shall be delivered 
personally Of mailed at least ten days previous thereto to each 
member at his post office address appearing upon the records 
of the corporation. Meetings may be held without notice chs terial 
of ‘the Directors.in Oliilce sane present OryifynoLice “ sswaived by, 
those not present. 

(d) Business to be transacted. At any meeting of the 
Board of Directors properly called pursuant to these bylaws, 
any business which comes before the meeting may be transacted, 
regardless of whether prior notice has been given of such 
business. 

(e) Quorum. A majority of the members shall constitute 
asduOLrumlat, any meeting of the Board, of Directors. in the case 
of an assembled meeting, the Board shall act by a majority vote 
of those present, except as otherwise provided by these bylaws. 

Section 4... Bxecutive Committee... The Directors may appoint 
three of their number as regular members of an Executive Com- 
mittee for a one-year term, subject to reappointment. The 
ee ae the. board of Directors shall be ma, member of and 
Chairman of this Executive Committee, and-shall have the power 
to call. meetings of the. Executive Committee, which shall meet 
at least quarterly. The Vice, Chairman, Executive Director and 


Secretary-Treasurer shall be ex-officio and voting members of 
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the Executive Committee. The Vice Chairman shall have the 
power to call Executive Committee meetings in the absence or 
disability o£ the ‘Chairman. The Executive Committee may’ exercise 
any? Ota L Cmeciies powers fandiperform any ror adsl tof (the tdutaes 

of theDirectors whenever theDirectors are not in session, except 
Bee one Executive Committee shall have no power to amend these 
bylaws, to fill vacancies in its own membership or the Board 
Pee ere, or to appoint or removeDirectors or Officers, «<The 
Executive Committee shall act on behalf of and be responsible 

to the Board of Directors and shall keep regular minutes of its 
transactions, and shall cause them to be recorded in a book 
kept for that purpose, and shall cause such minutes to be sub- 
Tppece Om Omcue (hoardcombDtrectous promptly byemaily \The cpresence 
of one-third of the regular and ex-officio members of the 
Executive Committee shall constitute a quorum for the trans- 
action of business, and the affirmative vote of at least four 
members of the entire Executive Committee shall be necessary 

for the adoption of any affirmative action. 

Section 5. Program Committees. TheDirectors may appoint 
anyeof their number ito constitute Program, Committees) ito foversee 
particular aspects of the corporation's work and exercise such 
authoOsaties as theDmrectors ispecificallyiassign them eAppoint— 
ment to such Committees shall be for.one-year terms, subject 


Mito reappointment. |» The Chairman of each Program Committee shall 
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be selected by the Board ofDirectors from among the members 
of the Executive Committee and shall have exclusive power to 
call meetings of the program Committee. Each Program Committee 
may also elect Advisory Members to participate in its delibera- 
tions, but Advisory Members shall not be empowered to vote. 
The presence Of a majority of the Director menbers 53 each Pro- 
gram Committee shall constitute a quorum for the the trans- 
action of business, and the affirmative vote of a majority of 
Cie total Director members on each Committee shall be necessary 
to the adoption of any resolution or vote. | 
Section 6. Action by the unassembled Board ofDirectors 


or Executive Committee by mail ballot. The board of Directors 


and the Executive Committee, if any, may take any action un- 
assembled by mail ballot, provided that sae the Chairman of 

the Board of Directors shall have the power to submit any pro- 
posal to either the Board ofDirectors or to the Executive 
Committee for action byemall ballot. “Intany such anstance,, the 
Chairman of the Board ofDirectors shall refer the subject matter 
to all members of the Board ofDirectors or of the Executive 
Committee, as the case may be. In the case of any action pro- 
posed to be taken by mail ballot, the Board ofDirectors shall 

act by’ a majority vote of its entire membership and the Executive 


Committee shall act by a majority vote of its entire membership. 


ARTICLE IV 
OFFICERS © 

TeCuotmiemOUualitications. The officers of the’) corpo— 
batiouecma Wieoere Chairman of the Board of Directors, = Vice 
ChatremenmomecierbOaravor Directors, an Executive Director, a 
Secretary-Treasurer and such: other officers as may be elected 
by theDirectors. The Chairman of the Board ofDirectors’ and the 
Vice Chairman shall be members of the Board ofDirectors, fhe 
Obier sol rmcera mayebe members Of the Board of Directors. 

Sec lOc we eCUlOnToOnOnLerm Of Office. -“Thes0tiicers 
Of the corporation shall be-elected annually by theDirectors for 
a term of one year. Vacancies may be filled or new offices 
filled at any meeting of theDirectors. Each officer shall hold 
office until his successor shall have been duly elected and 
Sialiwneave cdualifred or unti) his death or until he shall ‘resign 
or shall have been removed in the manner hereinafter provided. 

"Section 3. Removal.) Any officer elected or appointed 
by the Directors may be removed at any time by the affirmative 
VOEe Olga mtajtori ty Ofvall the Directors, 

Section 4. Powers and duties of the Chairman of the Board 
Or Directors... [he Chairman of the Board of Directors may call 
meetings of the Board and shall preside at such meetings. If 
an Executive Committee be established, the Chairman of the Board 


Of Directors shall serve as Chairman of such Executive Committee, 
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Shadi caeli@eeetings Of such Executive Committee, and shall 


preside at such meetings. The Chairman shall have the exclusive 


Submit -proposals to the Board or the Executive Committee for 
action by mail ballot. The Chairman shall have such other powers 
and duties as the Directors may prescribe from time to time. 
Section 5. Powers and duties of the Vice Chairman of the 
BOerd OL Directors, In the absence or disability of the Chairman 
of the Board of Directors, the Vice Chairman shall exercise the 
powers and duties of the Chairman. 
pectiOn so. Powers and duties of the Executive Director. 
The Executive Director, under the.direction of the Board of 
DiavectorseOr tie Executive Committee, shall have charge of the 
WOrk Of the corporation and shall” “report to the Board of 
Directors or the Executive Committee whenever so requested. He 
Se Were Deedentr tic (cOmporati0On in dealing with Federal, State 
amd local government agencies and universities and other indi- 
VidediemeandeOorgalizeations an carrying out the programs of) the 
Cotoctatiol. Within the Girectives established by the Board 
of Directors or the Executive Committee, the Executive Director 
may recommend the employment of staff members and make expenditures 
for supplies, equipment, services, and for other authorized purposes 
consistent with budgets approved by the Board of Directors or by 


the Executive Committee. The Executive Director shall give such 
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DONG sportier rat ytul performance of his duties as shal] be 
prescribed by the Board of Directorsor the Executive Committee, 
Chey prem enereon. to be paid out of the funds of the corporation. 
The Executive Director shall also execute bonds, 
mortgages, and other contracts requiring a seal under the seal 
of ae corporation, except where required by law to be other- 
wise signed and executed and except where the signing and 
execution thereof shall be expressly delegated by the 
to some other officer or agent of the corporation. The 
Executive Director shall also have such other powers and duties 
as the Directorsor the Executive Committee may prescribe from 
time to time. 


Secticies. ~fPOWers and Cuties (Ormtume, secretary reasurer q 


The Secretary-Treasurer shall attend all meetings of the Board 
of Trustees and the Executive Committee and shall record all 
votes and the minutes of all proceedings in a book to be kept 
for that purpose. He shall give or cause to be Given, notice 
Gf all meetings of the Board of Directors and of the Executive 
Committee as he shall be directed to do so by the person or per- 
sons Sunes under these bylaws to call any such meeting. 
However, notice of any such meeting may be given by the person 
Or persons authorized to do so under the other provisions of 
these bylaws if the Secretary should fail or refuse to call 
such meeting. The Secretary-—Treasurer shall perform such other 


duties as may be prescribed from time to time by the Executive 
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Director, if the Secretary-Treasurer and the Executive Director 
are not the same person. He shall keep in safe custody the 

Seal Ob wnevcorporation, and shall affix the same’ to any instru- 
ment requiring it, and, when so affixed, it shall be attested 
by his signature. The Secretary-Treasurer shall.also review 

and VapproVve sue varrangements for the receipt, custody and 
disbursement of funds, and for keeping accounts. eee: the 
guidance of the Board, he shall ensure the arrangement of the 


annual audit and its presentation to the Board of Directors. 


ARTIC) Vv 
COMPENSATION FOR SERVICES 
The Directorsmay authorize the payment of reasonable 
compensation for services rendered by officers, agents and 
employees of the corporation. TheDirectors shall serve without 
salary or other compensation, but they shall be ORAL eens Ou 
any actual expenses incurred by them in attending meetings or 


in attending to the business of the corporation. 


ARTICLE VI_ 
AUDIT OF ACCOUNTS 
The accounts of the corporation shall be audited annually 
by a reputable and well-established certified public account 
selected by the Board of Directorsor by the Executive Committee, 
and this audit report shall be mailed promptly to all members 


Of Ene bosrd: ob Directors. 
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ARTICLE VII 
AMENDMENT OF BYLAWS 


These bylaws may be altered, amended or repealed, but 


only by a majority vote of the entire Board of Directors. 


ARTICUE (VILT 


These bylaws shall become effective as of May 3, 1968. 


REACTIVATION 

If the corporation becomes inactive, or is placed in 
an inactive status by the Board without provision for reactiva- 
tion, the power to reactivate may be exercised as follows: (1) 
by a majority of theDirectors who were holding office at the 
time the corporation became inactive, provided that at least 
three suchDirectors are living at the time of reactivation; (2) 
if less than three such Directors are then living, the power 
to reactivate may be exercised by theDirectors then living and 
the presidents of any four nationally recognized universities 
Doe ew Seri Como se COlimoila; and‘ (3)) Tf no Directors are tiving 
at the time of reactivation the presidents of these four 
universities shall have the power to elect a new Board of Directors 


and to take any other steps required for reactivation. 
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ARTICLE X 


DISTRIBUTION OF ASSETS UPON DISSOLUTION 


Upon the dissolution of the corporation, the Board of 
Directors shall, after paying or making provision for the 
Davmenesoumall ofethe, liabilities of the corporation, dispose 
Cheabklworythe assets of the corporation exclusively for the 
purposes of the corporation in such a manner or to such 
Organization or organizations organized and operated exclu- 
Sively for charitable, educational, religiows, or scientific 
purposes as shall at the time qualify as an exempt organiza- 
tion or organizations under section 501(c) (3) of the 
Internal Revenue Code of 1954 (or the corresponding provision 
of any future United States Internal Revenue Law), as the 


BoOstoseone Directors shaviedecermine,. 
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